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Abstract

The 2023 Company Law of the People’s Republic of China, Article 88 (1), introduces supplementary
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liability for transferors of shares with unexpired capital contribution periods, balancing free trans-
ferability and capital maintenance. However, the nature, trigger, recourse, and scope of this liability
remain undefined, sparking doctrinal and judicial disagreement. This article adopts a doctrinal le-
gal analysis of the Company Law of the People’s Republic of China, Article 88 (1) to explore the nor-
mative basis and structure of the transferor’s supplementary liability. It concludes that the trans-
feree, upon acquiring shares, assumes primary contribution liability through general succession of
membership rights, while the transferor’s liability rests on the reliance interest generated by the
original subscription commitment and the capital maintenance principle’s constraint on exit free-
dom. The liability is a statutory guarantee-type supplementary liability—not joint or joint and sev-
eral—and the transferor enjoys a right of recourse against the transferee. Liability is triggered by
the transferee’s failure to pay and should be limited by rules on liability period and content. This
interpretation safeguards corporate capital and creditors without unduly restricting shareholder
exit, achieving a balance among the multiple interests in company law.
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KRAIGHBRANE), FAE NRIBFN TS TAE 2

2) (AFNE) 5588 &% 1 ANk R
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S AL NRIH RGN R, Bl A SZ 1k AR IIIGRGN 0 th B R AN T AT, 7

4

https://www.court.gov.cn/zixun/xiangqing/233181.html

DOI: 10.12677/0jls.2026.149265 136 R


https://doi.org/10.12677/ojls.2026.149265
https://www.court.gov.cn/zixun/xiangqing/233181.html

AN ik

REHABAR Z R AR, B S I HOIF IR At g S BRI R 5 Feik, o 32k NHURBUR B

1) B AR ARBAE W AEALRIR BT 3055 AR ANBIBOR SR BT IR A M EILE R R G b, Ml
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ARIB B PR . B A AEAF S R 4E R AT 2 T BB 77, AORERE 2 =] SR AR HH SR B
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AR GE B B B SRR, A RERDARAR L A BR . RN, B0 R a0 5 =
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PR TR A b 78 55 PR o
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FEWANTTI, Ho—y SRR RRALE, Bl NAAE AR NASBEIS BN O g 1 355 K=, STETE
BRI 2R AEPE, BN LR AU 32 Ak AASRETS BRI AR 20 AR AH 504, AR BT B AURIH 85T . 4P ety
FUEBAESNI R R LI AR EHEIB RN IR, LR B2 1 3k NAF NS — STE AN AL %
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TR, 8T B N IR AG B PR AN BB T VA 2%, ek N A AT BR A v Bl 9 7 dH
TE, F b, HiEAWANRITMES (RIEH) 25 1198 %45 2 3K 5 1201 e “AHRLI 7S 3
27 MR, FERCRES —BARIESTERBA12]. XA AA B RYE A 78 SUEIE R & E tt, BB R I
FEEFERLE, MRk EFEEEIVEIE, et 5 AN siA w mREHRR R 4H ORIEH ™ i
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4.2. REHIBRIFE LA B SN HREER S RS
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5.1. Bk NEREFERINERE

BT HLE DU Ak A 2% M EAFAERMRRE SR (CARRE) B8 88 2558 1 3K “ ik AR 2 Bl ”
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*hitps://www.gesetze-im-internet.de/englisch_gmbhg/englisch_gmbhg.html
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